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RECCRDOT10N NC. O/' FILED
Mr. Vernon A. Williams, Secretary
Surface Transportation Board AU6 2 2 '06 1*07 PM
1925 K Street, N.W.
Washington, DC 20423-0001 SURFACE TRANSPORTATION BOARD

Re: Union Pacific Railroad Company
Substitution of Equipment

SPT 1994-C

Dear Mr. Williams:

I am enclosing for recording pursuant to Section 11301 of Title 49 of the United States
Code, two original copies of Lease Supplement No. 4 (SPTC Trust No. 1994-2) (Redesignated
SPT 1994-C), dated as of July 31, 2006, a secondary document as defined in the Surface
Transportation Board's Rules for the Recordation of Documents. The enclosed document relates
to the Equipment Lease Agreement dated as of June 29, 1994 between Lessor and Lessee, a copy
of which was recorded with the Surface Transportation Board on June 29, 1-994 at 2:25 P.M.
under recordation number 18859.

The names and addresses of the parties to the enclosed document are as follows:

Lessee: Union Pacific Railroad Company
1416 Dodge Street
Omaha, Nebraska 68179

Owner Trustee/
Lessor: U.S. Bank Trust National Association

225 Asylum Street, 23rd Floor
Hartford, Connecticut. 06103
Attention: Corporate Trust Services

The equipment covered as of the date hereof by the enclosed document consists of 1
SD40M-2 Locomotive bearing the reporting mark UP 2746.

A short summary of the document to appear in the index follows:



Law Offices at

CHAPMAN AND CUTLER LLP

Lease Supplement No. 4 (SPTC Trust No. 1994-2) (Redesignated SPT 1994-C)
between U.S. Bank Trust National Association (successor to Shawmut Bank Connecticut,
National Association), not in its individual capacity, but solely as Owner Trustee, as
Lessor and Union Pacific Railroad Company, as Lessee.

A fee of thirty-four dollars ($34.00) is enclosed. Please time and date stamp the enclosed
copy of the enclosed document along with the extra copy of this letter as proof of filing and
recordation of the enclosed document and return the original and any extra copies of such
document and this letter not needed by the Board for recordation to:

Robert Alvord, Esq.
Alvord and Alvord
1050 Seventeenth Street, N.W.
Suite 301
Washington, D.C. 20036

If you have any questions or need further information, please do not hesitate to contact
the undersigned (312-845-2991).

Sincerely,

CHAPMAN AND CUTLER LLP

Michael D. Robson

Enclosures
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LEASE SUPPLEMENT NO. 4

SURFACE TRANSPORTATION BOARD
(SPTC TRUST NO. 1994-2) [Redesignated SPT 1994-C]

Dated July 3 1,2006

Between

U.S. BANK NATIONAL ASSOCIATION (successor to
Shawmut Bank Connecticut, National Association),

not in its individual capacity except as expressly provided
herein but solely as Owner Trustee

Lessor

And

UNION PACIFIC RAILROAD COMPANY (successor to Southern Pacific
Transportation Company)

Lessee

CERTAIN OF THE RIGHT, TITLE AND INTEREST OF THE LESSOR IN AND
TO THIS LEASE SUPPLEMENT, THE EQUIPMENT COVERED HEREBY AND THE RENT
DUE AND TO BECOME DUE UNDER THE LEASE HAVE BEEN ASSIGNED AS
COLLATERAL SECURITY TO, AND ARE SUBJECT TO A SECURITY INTEREST IN
FAVOR OF U.S. BANK NATIONAL ASSOCIATION (SUCCESSOR TO THE FIRST
NATIONAL BANK OF BOSTON), NOT IN ITS INDIVIDUAL CAPACITY BUT SOLELY AS
LOAN TRUSTEE UNDER AN AMENDED AND RESTATED TRUST INDENTURE AND
SECURITY AGREEMENT (SPT 1994-C) DATED AS OF SEPTEMBER 29, 1994, BETWEEN
SAID LOAN TRUSTEE, AS SECURED PARTY, AND THE LESSOR, AS DEBTOR.
INFORMATION CONCERNING SUCH SECURITY INTEREST MAY BE OBTAINED FROM
THE LOAN TRUSTEE AT ITS ADDRESS SET FORTH IN SECTION 20 OF THE LEASE.
THIS LEASE SUPPLEMENT HAS BEEN EXECUTED IN SEVERAL COUNTERPARTS, BUT
ONLY THE COUNTERPART TO BE DEEMED THE ORIGINAL COUNTERPART FOR
CHATTEL PAPER PURPOSES CONTAINS THE RECEIPT THEREFORE EXECUTED BY U.S.
BANK NATIONAL ASSOCIATION (SUCCESSOR TO THE FIRST NATIONAL BANK OF
BOSTON), AS LOAN TRUSTEE, ON THE SIGNATURE PAGES THEREOF. SEE SECTION
25.2 OF THE LEASE FOR INFORMATION CONCERNING THE RIGHTS OF THE ORIGINAL
HOLDER AND THE HOLDERS OF THE VARIOUS COUNTERPARTS HEREOF.

Filed with the Surface Transportation Board pursuant To 49 U.S.C. § 1 1303
on August _ , 2006, at _ A.M./P.M. Recordation Number 18859- .
and deposited in the office of the Registrar General of Canada pursuant to

Section 105 of the Canada Transportation Act on
August _, 2006, at _ A.M./P.M.

2050602.01.09
1626340



LEASE SUPPLEMENT NO. 4

(SPTC Trust No. 1994-2) [Redesignated SPT 1994-C]

LEASE SUPPLEMENT (SPT 1994-C) NO. 4 dated July 31, 2006, (this "Lease
Supplement") between U.S. BANK NATIONAL ASSOCIATION (successor to Shawmut Bank
Connecticut, National Association), not in its individual capacity but solely as Owner Trustee
(the "Lessor") under the Trust Agreement, and UNION PACIFIC RAILROAD COMPANY
(successor to Southern Pacific Transportation Company), a Delaware corporation (the
"Lessee");

W I T N E S E T H :

WHEREAS, the Lessor and the Lessee have heretofore entered into that
certain Equipment Lease Agreement (SPTC Trust No. 1994-2) [Redesignated SPT 1994-C],
dated as of June 29, 1994, as amended by the First Amendment, dated as of September 29,
1994 and the Second Amendment dated as of December 29, 1994 (as amended, the
"Lease"). Unless otherwise defined herein, capitalized terms used herein shall have the
meanings specified in Appendix A to the Lease; and

WHEREAS, pursuant to Section 11.4(b) of the Lease, Lessee shall convey or
cause to be conveyed to the Lessor the Unit set forth on Schedule 1 hereto (the "Replacement
Equipment") as replacement for the Unit bearing road number UP 2658, which Unit has
suffered an Event of Loss under the Lease; and

WHEREAS, Section 11.4(b) of the Lease provides for the execution of a
Lease Supplement substantially in the form hereof the purpose of confirming that certain
Replacement Units identified therein have been subjected to the Lease, and upon execution
said Supplement is to be filed for recordation in the same manner as the Lease;

NOW, THEREFORE, in consideration of the premises and other good and
sufficient consideration, the Lessor and the Lessee hereby agree as follows:

1. Inspection and Approval. The Lessee hereby confirms to the Lessor
that the Lessee has inspected and approved such Replacement Equipment for all purposes of
the Lease and, as between the Lessor and the Lessee, such Replacement Equipment complies
in all material respects with specifications for such Replacement Equipment and is in good
working order.

2. Delivery and Acceptance. The Lessor hereby acknowledges and
confirms the delivery and leasing to the Lessee, and the Lessee hereby acknowledges and
confirms the acceptance and leasing from Lessor, under the Lease has hereby supplemented,
of the Replacement Equipment.

3. Warranty. The Lessee hereby represents that no event which would
constitute an Event of Loss under the Lease has occurred with respect to the Replacement
Equipment as of the date hereof.



4. Basic Rent. Stipulated Loss Values. Termination Values and EBO
Amount. The Basic Rent payable under Section 3.2 of the Lease, Stipulated Loss Values,
Termination Values and EBO Amount applicable in respect of the Replacement Equipment
are set forth, respectively, on Schedules 3, 4, 5 and 6 to the Participation Agreement, as such
Schedules may be revised from time to time in accordance with the Operative Agreements.

5. Confirmation. The Lessee hereby confirms its agreement, in
accordance with the Lease as supplemented by this Lease Supplement, to pay Rent to the
Lessor for the Replacement Equipment leased hereunder as provided for in the Lease.

6. Incorporation in Lease. This Lease Supplement shall be construed in
connection with and as part of the Lease, and all terms, conditions and covenants contained
in the Lease, as supplemented by this Lease Supplement, shall be and remain in full force
and effect.

7. References. Any and all notices, requests, certificates and other
instruments executed and delivered concurrently with or after the execution and delivery of
this Lease Supplement may refer to the "Equipment Lease Agreement, dated as of June 29,
1994", or may identify the Lease in any other respect without making specific reference to
this Lease Supplement, but nevertheless al such references shall be deemed to include this
Lease Supplement unless the context shall otherwise require.

8. Counterparts. This Lease Supplement may be executed in any number
of counterparts, each executed counterpart constituting an original but all together one and
the same instrument; provided that to the extent that this Lease Supplement constitutes
chattel paper (as such term is defined in the Uniform Commercial Code) no security interest
in this Lease Supplement may be created through the transfer or possession of any
counterpart hereof other than the counterpart bearing the receipt therefore executed by the
Loan Trustee on the signature page hereof, which counterpart shall constitute the only
"original" hereof for purposes of the Uniform Commercial Code.

9. GOVERNING LAW. THIS LEASE SUPPLEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK; PROVIDED. HOWEVER. THAT
THE PARTIES SHALL BE ENTITLED TO ALL RIGHTS CONFERRED BY ANY
APPLICABLE FEDERAL STATUTE, RULE OR REGULATION.
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IN WITNESS WHEREOF, the Lessor and the Lessee have caused this
Lease Supplement to be duly executed and delivered by their respective officers on the day
and year first above written.

LESSOR:

U.S. BANK NATIONAL ASSOCIATION,
(successor to Shawmut Bank Connecticut, National
Association), not in its individual, but solely as
Owner Trustee

(.
Name: Marvanne Y. Dufresne

Title: Vice President

LESSEE:

UNION PACIFIC RAILROAD COMPANY
(successor to Southern Pacific jTransportation
Company)

Name: GaryW.GfQSZ
Title- Assistant Treasurer
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STATE OF CONNECTICUT

COUNTY OF HARTFORD

On this 3rd of August, 2006, before me personally appeared
Maryarme Y. Dufresne , to me personally known, who being by me duly sworn,

says that she is Vice President of U.S. BANK NATIONAL ASSOCIATION, that said
instrument was signed on behalf of said national banking association on such day by
authority of its Board of Directors, and (s)he acknowledged that the execution of the
foregoing instrument was the free act and deed of said national banking association.

[Notarial Seal]

My commission expires:

Notary Public
SUSAN P. McNALLY

NOTARY PUBLIC
MY COMMISSION EXPIRES MARCH 31,2010

STATE OF NEBRASKA

COUNTY OF DOUGLAS

On this day of July, 2006, before me personally appeared Gary
W. Grosz, to me personally known, who, being by me duly sworn, says that he is the
Assistant Treasurer of UNION PACIFIC RAILROAD COMPANY (successor to Southern
Pacific Transportation Company), that the foregoing instrument was signed on behalf of said
corporation by authority of its Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

A GENERAL NOTARY-Stats of Nebraska
If DEBORAH L VORNBROCK

rtgMgi MyCOTm.Exp.Jan.15,2008 btary Public

[Notarial Seal]

My commission expires: ///jTV &6
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SCHEDULE 1

UNITS

No. of Units Description Road Numbers

1 SD40M-2 Locomotive UP 2746



CERTIFICATION

I, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that I have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the original document.

Dated: August 22. 2006
Edward M. Luria


